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Title  12 — Banks  and  Banking 

CHAPTER  I— COMPTROLLER  OF  THE 

CURRENCY  DEPARTMENT  OF  THE 

TREASURY 

PART  16— SECURITIES  OFFERING 
DISCLOSURE  RULES 

Revision  of  Offering  Circular  Requirements 

On  August  5,  1976,  the  Comptroller  of 
the  Currency  published  in  the  Federal 
Register  (41  FR  32864)  for  comment  a 
proposed  revision  to  Part  16  of  Title  12 
of  the  Code  of  Federal  Regulations.  The 
Comptroller  has  adopted  that  revision  to 
Part  16  in  a  modified  form. 

The  regulation  now  requires  that  each 
existing  or  newly  organized  national 
bank  provide  an  offering  circular  to  in¬ 
vestors  when  it  offers  or  sells  its  equity 
or  debt  securities,  subject  to  specific  ex¬ 
emptions.  Previously,  an  existing  na¬ 
tional  bank  was  not  required  to  furnish 
an  offering  circular  when  it  offered  or 
sold  its  equity  secmities. 

The  revision  of  Part  16  has  been 
adopted  in  order  that  prospective  inves¬ 
tors  will  be  provided  with  all  material 
facts  and  information  relating  to  the 
business  operations  and  financial  condi¬ 
tion  of  national  banks  seeking  to  obtain 
funds  through  the  public  offer  and  sale 
of  their  securities.  The  revised  regula¬ 
tion  will  become  effective  on  February 
10,  1977,  and  every  offering  circular  filed 
by  a  national  bank  on  or  after  that  date 
must  be  prepared  in  accordance  with  its 
requirements. 

A.  As  a  result  of  careful  consideration 
of  the  comments  received,  the  following 
changes  in  the  original  proposal  have 
been  made  in  addition  to  language 
changes  for  clarification: 

1.  Section  16.2(c)  defining  the  terms 
“sale”  or  “sell”  has  been  modified  by 
striking  the  term  “reclassification”  and 
substituting  the  term  “reorganization,” 
in  order  to  more  accurately  describe  the 
types  of  corporate  transactions  covered. 
A  corresponding  modification  has  been 
made  in  §  16.4(c) . 

2.  Section  16.3(c)  has  been  added  to 
specify  that  an  offering  circular  required 
of  an  existing  bank  shall  be  filed  with 
the  Comptroller  of  the  Currency  in 
Washington,  DC,  while  an  offering  cir¬ 
cular  required  of  a  bank  in  organization 
shall  be  filed  with  the  Regional  Office 
of  the  Comptroller  of  the  Currency  in 
the  Region  where  the  bank  will  be  lo¬ 
cated.  The  subsequent  paragraphs  of  the 
section  have  been  appropriately  redesig¬ 
nated. 

3.  Section  16.3(d)  has  been  modified 
to  require  that  six,  rather  than  four, 
copies  of  the  offering  circular  be  filed, 
together  with  two  copies  of  any  under¬ 
writing  agreement  to  be  executed.  In 
addition,  the  signature  requirement  has 
been  modified  to  provide  that  the  cer- 
tificate  accompanving  the  offerir^  cir- 

*  cular  shall  be  signed  by  the  principal 
financial  officer,  rather  than  the  cashier, 
of  the  bank. 

4.  The  transaction  exemption  under 
§  16.4(b)  has  been  modified  to  cover  any 
offering  where  the  amount  of  the  secu¬ 


rities  offered  for  sale,  when  aggregated 
with  the  amoimt  of  all  other  sales  by 
the  bank  of  its  securities  within  12 
months  immediately  preceding  cc«n- 
mencement  of  the  subject  offering,  does 
not  exceed  $300,000.  This  provision  of  the 
regulation  was  the  subject  of  many  com¬ 
ments.  The  criterion  was  raised  from 
$100,000  in  order  to  provide  more  fiexi- 
bility  for  banks  seeking  to  raise  small 
amomits  of  funds  from  the  public  capital 
markets.  Nevertheless,  such  public  offer¬ 
ings  are  subject  to  the  antifraud  provi¬ 
sions  of  the  Federal  securities  laws.  In 
view  of  the  liabilities  which  may  attach 
under  section  17  of  the  Securities  Act 
of  1933,  and  section  10(b)  of  the  Secu¬ 
rities  Exchange  Act  of  1934  and  Rule 
lOb-5  thereunder,  the  Comptroller  wishes 
to  emphasize  that  those  banks  making 
offerings  exempt  from  the  offering  cir¬ 
cular  requirements  of  the  regulation  un¬ 
der  any  of  the  provisions  of  S  16.4(b) 
should  consider  the  need  and  means  for 
accurately  and  completely  disclosing  all 
material  facts  to  investors. 

5.  Section  16.4(d)  has  been  added  to 
provide  an  exemption  from  the  regula¬ 
tion  for  any  transaction  involving  the 
exercise  of  a  conversion  right.  Subse¬ 
quent  paragraphs  have  been  appr(H>ri- 
ately  redesignated. 

6.  Section  16.5(d)  has  been  revised  to 
specify  the  method  by  which  a  request 
may  be  made  of  the  Comptroller  of  the 
Currency  to  expand  the  permissible  num¬ 
ber  of  purchasers  in  a  private  placement. 

7.  Section  16.6,  Item  5,  Instruction  2 
has  been  expanded  to  include  a  defini¬ 
tion  of  the  term  “fixed  charges,”  a  com¬ 
ponent  of  the  ratio-  of  eaminers  to  fixed 
charges  required  to  be  disclosed  when 
debt  securities  are  being  offered.  In  addi¬ 
tion,  the  pro  forma  ratio  of  earnings  to 
fixed  charges  will  be  required  to  be  shown 
both  including  and  excluding  interest  on 
deposits. 

8.  Section  16.6,  Item  6  has  been  sub¬ 
stantially  modified  to  require,  for  banks 
with  assets  in  excess  of  $400  million,  more 
detailed  information  relating  to  loans, 
deposit  distributions,  and  securities  trad¬ 
ing  accounts. 

B.  The  following  comments  were  care¬ 
fully  considered  but  were  not  adopted 
for  the  reasons  specified: 

1.  A  number  of  commentators  sug¬ 
gested  that  the  number  of  purchasers 
permitted  in  a  private  placement  under 
§  16.5(d)  be  expanded  frirni  15  to  35,  the 
standard  of  Securities  and  Exchange 
Commission  Rule  146.  The  standard  orig¬ 
inally  proposed  has  been  retained  in  view 
of  the  simple  prixiedure  available  for  in¬ 
creasing  the  number  of  permissible  pur¬ 
chasers  beyond  15  upon  an  adequate  fac¬ 
tual  showing  by  the  bank  to  the  Comp¬ 
troller  of  the  Currency.  Such  a  procedure 
has  no  parallel  in  Rule  146.  The  approach 
which  has  been  adopted  affords  the 
Comptroller  of  the  Currency  greater  flex¬ 
ibility  without  restricting  a  bank  from 
structuring  legitimate  private  place¬ 
ments. 

2.  Several  commentators  suggested 
that  a  definition  of  the  term  “material” 


be  included  in  the  regulation.  The 
concept  of  materiality  is  interwoven 
throughout  the  fabric  of  securities  reg¬ 
ulation  and  is  continually  being  rede¬ 
fined  by  the  courts.  The  term  is,  by  its 
nature,  subjective  and  must  be  inter¬ 
preted  in  light  of  all  the  facts  and  cir¬ 
cumstances  of  each  situation.  It  would  be 
inappropriate  to  attempt  to  define  a 
term  ot  such  complexity  which  so  sig¬ 
nificantly  impacts  the  quality  and  quan¬ 
tity  of  disclosure. 

3.  Several  commentators  suggested 
that  the  five  year  period  for  which  a 
summary  of  earnings  is  required  imder 
S  16.6.  Item  5.  be  reduced  to  three  years. 
The  five  year  requirement  is  consistent 
with  the  period  for  which  cwnparable 
financial  information  is  used  in  ana¬ 
lyzing  applications  submitted  by  banks 
to  the  Comptroller  of  the  Currency  for 
authority  to  increase  capital.  Thus,  the 
five  year  requirement  has  been  retained. 

4.  Some  commentators  raised  objec¬ 
tions  to  the  revision  of  Part  16  in  light  of 
the  exemption  of  bank  securities  from 
the  registration  requirements  of  the  Se¬ 
curities  Act  of  1933  (“the  1933  Act”). 
The  Comptroller  notes  that  its  offering 
circular  regulation  has  been  in  existence 
since  1964.  It  was  issued  consistent  with 
the  authority  of  the  Comptroller  under 
12  U.S.C.  S  57  to  approve  all  capital  in¬ 
creases  by  a  national  bank.  Its  purpose 
was,  and  is,  to  assure  that  a  bank  pro¬ 
vide  prospective  investors  with  similar 
narrative  and  financial  information 
which  the  bank  provides  the  Comptroller 
in  the  application  to  increase  capital. 
This  follows  the  Comptroller's  Policy 
Statements  recently  adopted  through 
public  rulemaking  procedures  (41  FR 
47964),  which  set  forth  procedures  and 
standards  applicable  to  the  issuance  of 
capital  stock  and  debt  obligations  by  na- 
tiimal  banks.  Congress  specifically  ex¬ 
empted  bank  securities  from  the  regula¬ 
tion  requirements  of  the  1933  Act  in  rec¬ 
ognition  of  appropriate  regulatimi  by 
banking  agencies. 

5.  A  number  of  commentators  sug- 
V  gested  that  significant  economic  burdens 
^  would  be  encountered  by  smaller  banks 

in  preparing  the  prescribed  offering  cir¬ 
cular,  but  no  substantiation  for  the  com¬ 
ments  was  provided.  The  narrative  in¬ 
formation  called  for  bv  the  offering  cir¬ 
cular  disclosure  guidelines  of  Part  16.  as 
revised,  relates  to  basic  banking  opera¬ 
tions  and  should  be  readily  available  to, 
and  easily  compiled  by.  any  well  man¬ 
aged  bank.  The  financial  statements  re¬ 
quired  to  be  included  in  an  offering 
circular  are  virtually  Identical  to  the 
Consolidated  Statements  of  Condition 
and  Income  (Call  Reports)  furnished  by 
■  the  bank  to  the  Comptroller  and  included 
in  the  Annual  Reports  t*i  Shareholders 
pursuant  to  12  CFR  18  or  12  CFR  11. 
Many  of  the  fees  and  expenses  associated 
with  a  registration  statement  filed  with 
the  Securities  and  Exchange  Conunission 
under  the  1933  Act  are  not  necessarily 
applicable  to  the  preparation  of  a  Part 
16  offering  circular.  Moreover,  most  of 
these  commentators  suggested  increas- 
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ing  the  amount  of  the  transaction  ex¬ 
emption  for  small  offerings  as  one 
method  of  reducing  the  economic  burden. 
As  previously  discussed  in  this  preamble, 
the  Ccunptroller  did  Increase  this  exemp- 
ti(m  fr(Hn  $100,000  to  $300,000.  Coose- 
quently,  the  Comptroller  telieves  that 
Part  16.  as  adopted,  will  not  impose  eco¬ 
nomic  burdens,  even  <m  smaller  banks. 

The  Ccnnptroller  of  the  Currency  finds 
that  the  changes  made  to  the  pr(H>OBal 
of  August  5, 1976,  respond  to  public  com¬ 
ments.  and  consist  of  cmrecticms  and 
clarifications  which  do  not  impose  addi¬ 
tional  bimlens  on  affected  persons.  Ac¬ 
cordingly,  fiuther  public  participatkxi  In 
this  rulemaking  process  is  not  required 
by  the  relevant  provision  of  5  US.C.  553 
relating  to  notice  and  oi^rtunity  for 
additional  public  comment. 

Effective  date:  Tlie  effective  date  of 
this  revision  is  February  10,  1977.  . 

12  CFR  Part  16  is  revised  to  read  as 
follows: 

Sec. 

16.1  Autborlty. 

16.2  Definitions. 

16.3  Offering  circular  requirements,  flllog 

and  effective  date. 

16.4  Exempt  transactions. 

16J1  Nonpubllc  offerings. 

16.6  Form  and  content  of  an  offering  dr- 

c\ilar  at  an  existing  bank. 

16.7  Form  and  content  of  an  offering  cir¬ 

cular  of  a  bank  In  organization. 

16.8  Advertisements. 

Authobitt:  The  provisions  of  this  Part  16 
are  Issued  under  13  UA.C.  1  et  seq. 

§  16.1  Authority. 

This  Part  is  issued  under  the  general 
authority  of  the  naticmal  banking  laws, 
RJ3.  324  et  seq.  as  amended;  12  UR.C.  1 
et  seq.,  and  contains  rules  apjdlcable  to 
the  offering  of  securities. 

§  16.2  Definitions. 

When  used  in  this  Part,  unless  the 
cfmtext  otherwise  requires: 

(a)  The  term  “bank"  means  an  exist¬ 
ing  national  bank,  a  national  bank  in 
organization,  or  a  bank  (^lo^itlng  under 
the  Code  of  Law  of  the  District  of 
Ccdumbia. 

(b)  The  term  “offer,”  “offer  to  sell," 
“c^er  for  sale,”  or  “offering”  shall  in¬ 
clude  every  attempt  or  offer  to  dispose  of, 
or  solicitation  of  an  offer  to  buy.  a  secu¬ 
rity,  for  value.  The  terms  defined  in 
this  paragraph  shall  not  include,  with 
respect  to  a  bank  in  organizaticm,  the 
solicitation  of  Indications  ot  interest  pre¬ 
liminary  to  any  solicitation  of  subscilp* 
tkms. 

(c)  The  term  “sale”  or  “sell"  shall 
include  every  contract  of  sale  or  dispo¬ 
sition  of  a  sectirlty,  for  value,  including 
every  merger,  transfer  of  assets,  consol¬ 
idation,  and  reorganization  (other  than 
a  stock  dividend,  stock  split,  reverse  stock 
split  or  change  in  par  value)  which  in¬ 
volves  the  substitution  of  a  security  for 
another  sectirlty. 

(d)  The  term  “security”  means  any 
common  stock,  preferred  stock,  or  other 
equity  secxirlty.  or  right  to  subscribe  to 
any  of  the  foregoing,  or  subordinated 


note  or  debenture.  The  term  “security” 
shall  not  include  any  deposit  as  defined 
in  Section  217.1  of  Regulation  Q  of  the 
Federal  Reserve  Board,  loan  participa¬ 
tion.  letter  of  credit  or  other  form  of 
bank  indebtedness  incurred  in  the  ordi¬ 
nary  course  of  biisiness. 

(e)  The  term  “executive  officer” 
means  a  Chairman  of  the  Board  of  Di¬ 
rectors,  Vice  Chairman  of  the  Board. 
Chairman  of  the  E^xecutive  Committee. 
President.  Vice  President  (except  as  in¬ 
dicated  in  the  next  sentence).  Cashier, 
Treasurer,  Secretary,  Comptroller,  and 
any  other  person  who  psuHcipates  in 
major  policy  making  functions  of  the 
tmnk  In  some  banks  (particularly 
banks  with  ofBoers  bearing  titles  such 
as  Executive  Vice  President,  Senior  Vice 
President,  or  First  Vice  President,  as 
well  as  a  number  of  “Vice  Presidents”) 
smne  or  all  “^^ce  Presidents”  do  not  par¬ 
ticipate  in  major  ptfiicy  making  func¬ 
tions,  and  such  persons  are  not  executive 
officers  for  the  purpose  of  this  Part. 

(f)  The  tom  “associate.”  when  used 
to  indicate  a  relaticmship  with  any  per¬ 
son.  means  (1)  any  corporation  or  or¬ 
ganization  (other  than  the  bank  or  a 
majority  owned  subsidiary  of  the  bank) 
of  which  such  person  is  an  officer  or 
partner  or  is,  directly  or  indirectly,  either 
alcme  or  together  with  one  or  more 
members  of  his  immediate  family,  the 
beneficial  owner  of  10  percent  or  more 
of  any  class  of  equity  securities,  (2)  any 
trust  or  other  estate  in  which  such  per¬ 
son  has  a  substantial  beneficial  interest 
or  as  to  which  such  person  serves  as 
trustee  or  in  a  similar  fiduciary  ciqiac- 
ity,  and  (3)  any  relative  (h*  spouse  of 
such  person  who  has  the  same  home  as 
such  person  or  who  is  a  director  or 
officer  of  the  parent  of  the  bank. 

§  16.3  OfFering  drcnlar  requirements, 

.  filing  and  effective  date. 

(a)  No  bank  shall,  directly  or  indi¬ 
rectly,  offer,  (rfler  to  sell,  offer  for  sale 
or  sell  any  security  of  which  it  is  the 
issuer  imless  the  offer,  offer  to  sell,  offer 
for  sale  or  sale  is  made  through  the  use 
of  an  offering  circular  which  has  been 
filed  with*  and  declared  effective  by,  the 
Comptroller  of  the  (Turrency. 

(b)  Notwithstanding  paragraph  (a), 
securities  of  a  bank  may  be  offered 
through  underwriters  by  an  offering  cir¬ 
cular  filed  pursuant  to  this  Part  but 
before  its  effective  date  if  (1)  the  prior 
authorization  of  the  Comptroller  of  the 
Currency  is  obtained;  and  (2)  a  copy 
of  the  offering  circular  as  declared  effec¬ 
tive  is  furnished  to  each  purchaser  prior 
to  consummation  of  the  sale. 

(c)  The  offering  circular  reqiiired  by 
f  16.6  for  an  existing  bank  shall  be  filed 
with  the  Comptroller  of  the  Currency. 
Washington,  D.C.  20219.  The  offering  cir¬ 
cular  required  by  i  16.7  for  a  bank  in 
organization  shall  be  filed  with  the  Re¬ 
gional  Office  of  the  Comptroller  of  the 
Currency  in  the  Region  where  the  bank 
win  be  located. 

(d)  Six  copies  of  the  offering  circular 
required  by  this  Part  shaU  be  filed  with 
the  Comptroller  of  the  Currency  in  the 


form  and  containing  the  information 
specified  by  {  16.6  or  S  16.7,  together  with 
two  copies  of  any  underwriting  agree¬ 
ment  to  be  executed  in  connection  with 
the  offering.  The  offering  circular  shall 
be  accompanied  by  a  certificate  man¬ 
ually  signed  by  the  principal  executive 
officer  and  the  principal  financial  officer 
of  the  bank,  in  the  following  form: 

SiCMATUXXS 

Pursuant  to  the  requirements  of  13  CFR 
16,  the  bank  has  duly  caused  this  Offering 
Circular  to  be  filed  on  Its  behalf  by  the 
undersigned,  thereunto  duly  authorized  In 

the  City  of  _ _  and  State  of 

_ _  on  the _ day  of _ _ 

13 . 


(Bank) 

By . . . 

(Signature  and  Title) 

By . - . 

(Signature  and  Title) 

(e)  The  effective  date  of  the  offering 
circular  shall  be  the  date  on  which  it  is 
declared  effective  by  the  Comptroller  of 
the  CTurrmcy.  The  offering  circular  shall 
be  effective  for  a  period  of  six  months, 
which  poiod  may  be  extended  for  two 
consecutive  90  day  periods  upon  request 
to  the  Comptroller  of  the  Currency.  The 
offering  circular  must  be  updated  during 
the  course  of  the  offering  period  by  at¬ 
taching  the  most  recoit  Balance  Sheet 
and  Statement  of  Income  of  the  Bank 
filed  with  the  Comptroller  of  the  Cur¬ 
rency. 

(f )  If  the  distribution  is  not  completed 
by  the  expiration  of  the  period  of  effec¬ 
tiveness,  and  any  extensions  thereof,  an 
amended  offering  circular  containing 
current  information  shall  be  filed  and 
used  in  accordance  with  this  Part. 

(g)  In  no  event  shall  an  offering  cir- 
cxilar  be  used  which  is  false  or  mislead¬ 
ing  in  light  of  the  circumstances  then 
existing. 

§  16.4  Exempt  tranuctkms. 

This  Part  shall  not  apply  to. — (a)  Any 
transaction  by  a  bank  not  involving  a 
public  offering,  as  defined  in  1 16.5. 

(b)  Any  (Bering  by  a  bacJt  of  its  se¬ 
curities  where  the  amount  of  the  securi¬ 
ties  offered  for  sale,  when  tiggregated 
with  the  amount  of  all  other  sales  by  the 
bank  of  its  securities  within  the  12 
months  immediately  preceding  com¬ 
mencement  of  the  subject  offering,  does 
not  exceed  $300,000.  A  notice  containing 
the  following  informaticm  shall  be  filed 
by  the  bank  with  the  Comptroller  of  the 
Chirrency  not  later  than  20  days  prior  to 
commei3cement  of  the  offering: 

(1)  TTie  name  of  the  bank  and  locaticm 
of  its  principal  place  business; 

(2)  The  class  of  seciuity  to  be  (^ered; 

(3)  The  aggregate  offering  price  of  the 
securities;  and 

(4)  The  class  and  aggregate  offering 
price  of  idl  securities  sold  within  the  12 
months  prior  to  the  proposed  commence¬ 
ment  date  of  the  offering. 

(c)  Any  reorganization,  merger,  ccm- 
solidation,  or  acquisition  of  assets  by  a 
bank  where  the  bank  utilizes  a  proxy 
statement  prepared  substantially  in  ac- 
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cordance  with  the  requirements  of  12 
CPR  11.5. 

(d)  Any  transaction  by  a  bank  with  its 
existing  security  holders  which  involves 
an  exchange  of  a  security  pursuant  to 
the  exercise  of  a  right  of  conversion. 

(e)  Any  transaction  in  which  the  se¬ 
curities  of  a  bank  are  offered  to  its  em¬ 
ployees  or  directors  pursuant  to  a  stock 
purchase,  stock  option,  or  savings  plan 
meeting  the  requirements  of  12  CP^  13. 

§  16.5  IVonpublic  offerings. 

Transactions  by  a  bank  involving  the 
offer,  offer  to  sell,  offer  for  sale,  or  sale 
of  securities  of  a  bank  shall  be  deemed  to 
be  transactions  not  involving  any  public 
offering  if  all  of  the  following  conditions 
are  satisfied: 

(a)  Nature  of  offerees. — ^The  bank  shall 
have  reasonable  grounds  to  believe,  and 
shall  believe,  prior  to  making  an  offer 
that  the  offeree  or  his  Independent  in¬ 
vestment  representative  has  the  knowl¬ 
edge  or  experience  in  financial  and  busi¬ 
ness  matters  as  to  be  capable  of  evalu¬ 
ating  the  information  referred  to  in  para¬ 
graph  (c)  below  and  the  risks  of  the 
prospective  investment.  An  “independoit 
investment  representative”  means  any 
person  acting  (m  behalf  of  an  offeree  and 
who  is  not  an  oflacer,  director,  or  em¬ 
ployee  of  the  bank,  who  is  not  acting  on 
behalf  of  the  bank,  and  who  is  capable  of 
evaluating  the  merits  and  risks  of  the 
prospective  investment. 

(b)  Limitation  on  the  manner  of  of~ 
feting. — ^AU  offers  and  sales  are  made  in 
negotiated  transactions.  A  negotiated 
transaction  is  a  transaction  in  which  the 
securities  are  offered  and  sold  through 
direct  communication  between  the  bank 
and  the  offeree  or  an  independent  in¬ 
vestment  representative  of  the  offeree, 
and  without  use  of  any  form  of  general 
advertising. 

(c)  Access  to  information.  Each  offeree 
or  his  independent  investment  represent¬ 
ative  shall  have  access  to,  prior  to  ac¬ 
ceptance  of  any  offer,  at  least  the  fol¬ 
lowing  information: 

( 1 )  The  same  type  of  information  spec¬ 
ified  in  Item  1  and  Item  6  of  S  16.6; 

(2)  The  Balance  Sheet  and  the  State¬ 
ment  of  Income  of  the  bank  for  the  last 
two  fiscal  years  and  the  most  recent  in¬ 
terim  period  for  which  the  bank  has  filed 
Consolidated  Reports  of  Condition  and 
Income  with  the  Comptroller  of  the  Cur¬ 
rency  and  the  same  interim  period  for 
the  previous  year;  and 

(3)  The  most  recent  Annual  Report  to 
Shareholders  of  the  bank  or,  if  the  bank 
reports  pursuant  to  12  CFR  11,  the  most 
recent  Annual  Report  on  Form  P-2  and 
Quarterly  Report  on  Form  F-4  filed  by 
the  bank. 

(d)  Number  of  Purchasers. — ^The  se¬ 
curities  are  sold  to  not  more  than  15  pur¬ 
chasers  within  any  continuous  12  month 
p>eriod.  A  request  to  increase  the  number 
of  purchasers  may  be  made  in  a  letter  to 
the  Comptroller  of  the  Currency  setting 
forth  the  factual  basis  for  the  request. 

(e)  Limitations  on  disposition. — ^The 
bank  shall  obtain  a  signed  written  agree¬ 
ment  from  each  purchaser  that  he  is  ac¬ 


quiring  the  securities  for  his  own  ac¬ 
count  and  not  for  distribution.  Only  one 
stock  certificate,  note  or  debenture  shall 
be  issued  to  each  purchaser  for  the  re¬ 
spective  total  amount  of  securities  piu"- 
chased;  except  that  where  an  offeree 
purchases  securities  in  an  aggregate 
amount  exceeding  $200,000,  more  than 
one  certificate  may  be  issued  to  him  in 
amoimts  not  less  than  $100,000  each. 
Each  certificate,  note  or  debenture  shall 
provide  that  neither  the  bank  nor  its 
transfer  agent  can  exchange  the  security 
for  securities  of  smaller  denominations 
unless  a  notice  has  been  filed  in  accord¬ 
ance  with  the  requirements  of  paragraph 
(f)  below. 

(f)  Notice  of  nonpublic  sales  and  ex¬ 
changes. — ^A  notice  containing  the  fol¬ 
lowing  information,  as  applicable,  shall 
be  filed  by  the  bank  with  the  Comptroller 
of  the  Currency,  Washington,  DC  20219, 
not  later  than  20  days  prior  to  the  time 
any  security  is  offered  or  sold  in  reliance 
on  the  exemption  provided  by  §  16.5  or 
exchanged  for  securities  of  smaller  de¬ 
nominations: 

( 1 )  The  name  of  the  bank  and  location 
of  its  principal  place  of  business; 

(2)  The  class  of  security  to  be  offered 
or  exchanged; 

(3)  The  number  of  persons  to  whom 
the  securities  are  to  be  offered; 

(4)  The  offering  price  of  the  securities 
on  an  aggregate  and  per  share  of  per 
security  basis;  and 

(5)  A  general  description  of  the  facts 
and  circumstances  on  which  the  claim 
of  exemption  is  based,  or  the  security 
holder’s  reason  for  requesting  an  ex¬ 
change  of  the  security  for  securities  of 
smaller  d^iominations. 

§  16.6  Form  and  content  of  an  offering 
circular  of  an  existing  bank. 

(a)  General  instructions:  (1)  This 
form  is  not  to  be  tised  as  a  blank  form  to 
be  filled  in  but  only  as  a  guide  for  pre¬ 
paring  the  offering  circular.  Unless  oth¬ 
erwise  stated,  the  information  required 
shall  be  given  as  of  a  date  reasonably 
close  to  the  effective  date.  The  offering 
circular  may  be  printed,  lithograpdied, 
mimeographed,  typewritten,  or  prepared 
by  any  similar  process  which  produces 
clearly  legible  copies,  suitable  for  a  per¬ 
manent  record  and  for  rQ)eated  photo¬ 
copying. 

(2)  In  addition  to  the  informaticm  ex¬ 
pressly  required,  there  shall  be  added  any 
material  information  necessary  to  make 
the  statements  made,  in  light  of  the  cir¬ 
cumstances  under  which  they  are  made, 
not  misleading. 

(3)  Information  required  need  be 
given  OTily  if  it  is  known  or  reasonably 
available  to  the  bank.  If  any  required 
information  is  unknown  or  iK>t  reason¬ 
ably  available  to  the  bank,  either  be- 

-  cause  obtaining  it  would  involve  luirea- 
sonable  delay,  effort  or  expense,  or  be¬ 
cause  it  rests  peculiarly  within  the  knowl¬ 
edge  of  another  person  not  affiliated  with 
the  bank,  the  information  may  be  omit¬ 
ted,  upon  approval  of  the  Comptroller  of 
the  Currency,  subject  to  the  following 
c(Xiditions: 


(i)  The  bank  shall  give  the  informa¬ 
tion  that  it  possesses  on  the  subject  or 
can  acquire  without  unreasonable  delay, 
effort,  or  expense,  together  with  the 
sources  of  the  information;  and 

(ii)  The  bank  shall  furnish  a  state¬ 
ment  to  the  Comptroller  of  the  Currency 
either  (A)  showing  that  unreasonable  de¬ 
lay,  effort  CH-  expense  would  be  involved, 
or  (B)  indicating  the  absence  of  any 
affiliation  with  the  person  having  the  in¬ 
formation  and  stat^  the  result  of  a  re¬ 
quest  made  of  that  person  for  the  infor¬ 
mation. 

(b)  The  following  informatkxi  shall  be 
disclosed  in  the  offering  circular: 

Item  1 — Cover  Page 

The  following  information  shall  be  in¬ 
cluded  on  the  cover  page  of  the  offering 
circular: 

(a)  The  caption  “Offering  Circular,” 

(b)  The  exact  name,  complete  address 
and  telephone  number  of  the  issuing 
bank. 

(c)  The  amoimt  and  type  of  the  secur¬ 
ity  being  offered. 

(d)  The  following  statements  in  cap¬ 
ital  letters  and  boldface  type. 

THESE  SBOUUITUSS  HAVE  NOT  BEEN 
APPROVED  OR  DISAPPROVED  BY  THE 
COMPTROLLER  OT*  T^E  CDRRENCT  NOR 
HAS  THE  COMPTROLLER  PASSED  UPON 
THE  ACCURACY  OR  ADEQUACY  OP  THIS 
oi*v'£,kin g  circular. 

NO  AGENT  OR  OFFICER  OF  THE  BANK 
OR  ANY  OTHER  PERSON  HAS  BEEN  AU¬ 
THORIZED  TO  GIVE  ANY  INFORMATION 
OR  TO  MAKE  ANY  REPRESENTATIONS 
OTHER  THAN  THOSE  CONTAINED  IN  THE 
OPFERINO  CIRCULAR  AND,  IF  GIVEN  OR 
MADE,  SUCH  INFORMATION  AND  REPRE¬ 
SENTATIONS  SHOULD  NOT  BE  RELIED 
UPON  AS  HAVING  BEEN  AUTHORIZED  BY 
THE  BANK. 

(e)  The  following  information  if  the 
bank  is  offering  debt  securities:  ^ 

(1)  The  statement  in  capital  letters 
and  boldface  type: 

THESE  OBLIGATHMIS  WILL  NOT  REP¬ 
RESENT  DEPOSITS  AND  WILL  NOT  BE  IN¬ 
SURED  BY  THE  FEDERAL  DEPOSIT  IN- 
SURANCE  CORPORATION  OR  ANY  OTHER 
GOVERNMENT  AGENCY.  THE  MATURITY 
OP  THESE  OBLIGATIONS  CANNOT  BE  AC¬ 
CELERATED  IN  THE  EVENT  OF  A  DEFAULT 
WITHOUT  THE  IMMEDIATE  APPPROVAL 
OF  THE  COMPTROLLER  OF  THE  CUR¬ 
RENCY.  THESE  OBLIGATIONS  WILL  BE 
SUBORDINATE  TO  THE  CLAIMS  OP  DE¬ 
POSITORS  AND  OTHER  CREDITORS,  WILL 
BE  INELLIGIBLE  AS  COLLATERAL  TO  SE¬ 
CURE  A  LOAN  FROM  THE  BANK.  AND 
WnX  BE  UNSECURED. 

(2)  The  offering  price,  dencMninations, 
aggregate  amount  offer^,  interest  rate, 
maturity,  and  prepayment  terms  and 
dates. 

(3)  If  the  offering  involves  a  converti¬ 
ble  subordinated  note  or  debenture,  the 
information  required  by  section  (f)  for 
the  underlying  equity  security. 

(f)  If  the  bank  is  offering  common 
stock,  preferred  stock,  or  other  equity 
security  or  right  to  subscribe  thereto,  the 
offring  price,  the  number  of  shares  being 
offered,  and  the  par  value. 
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(g)  The  information  called  for  by  the 
following  table  presented  in  substantially 
the  same  form: 


Price  to  Cnderwritin*  Proceeds 
public  cormnissioDS  to  bank  > 


Per  unit _ t .  $ .  t- 

Total . 


I  Before  deducting  expense  to  be  incurred  by  the  bank 
In  connection  with  the  offering  estimated  at . 

(h)  Hie  proposed  means  of  distribu¬ 
tion. 

(i)  The  effective  date  of  the  offering 
circular. 

(j)  On  the  page  immediately  following 
the  cover  page,  there  should  be  a  page 
with  the  following  paragraph  alone  in 
capital  letters  and  bold-face  type: 

THIS  OFFERING  CIKCDLAR  DOES  NOT 
CONSTITDTE  AN  OFFER  TO  SELL  OR  A 
SOLICITATION  OF  AN  OFFEJt  TO  BUT  ANY 
OF  THE  SECURITIES  OFFERED  HEREBY  IN 
ANY  JURISDICTION  TO  ANY  PERSON  TO 
WHOM  IT  IS  UNliAWFUL  TO  MAKE  SUCH 
OFFER  OR  SOLICITATION  IN  SUCH  JURIS¬ 
DICTION.  NEITHER  THE  DELIVERY  OF 
THIS  OFFERING  CIRCULAR  NOR  ANY 
SAT  .in  hereunder  SHAIJj  UNDER  ANY 
CIRCUMSTANCES  CREATE  AN  IMPLICA¬ 
TION  THAT  THERE  HAS  BEEN  NO  CBCANGE 
IN  THE  AFFAIRS  OF  THE  BANK  SINCE 
THE  DATE  HEREOF. 

Item  2 — Plan  op  Distribution 

(a)  If  the  securities  are  to  be  offered 
through  underwriters,  give  the  names  of 
the  principal  imderwriters  and  state  the 
respective  amounts  underwritten.  State 
briefly  the  nature  of  the  imderwriters’ 
obligation  to  take  the  securities. 

(b)  If  there  is  no  underwriter,  outline 
briefly  the  bank’s  plan  for  distributing 
the  securities. 

(c)  Indicate  the  method  and  terms  of 
subscription,  and  the  offering  termina¬ 
tion  date. 

Item  3 — Use  of  Proceeds 

State  the  reasons  for  the  offering  and 
the  principal  purposes  for  which  the  net 
proceeds  are  intended  to  be  used,  the 
expected  time  of  the  expenditures  and 
the  approximate  amount  to  be  used  for 
each  purpose. 

INSTRUCTION 

'The  statement  that  the  bank  needs  a 
broader  capital  base  or  that  the  pro¬ 
ceeds  will  be  used  for  general  banking 
purposes  will  generally  not  be  sufiBcient 
without  additional  information. 

Furnish  only  a  brief  outline  of  any 
program  of  construction  or  addition  of 
equipment.  If  any  material  amounts  of 
the  proceeds  will  be  used  to  acquire  as¬ 
sets,  briefly  describe  the  assets  and 
identify  the  persons  from  whom  they 
are  to  be  su:quired,  and  state  the  cost  of 
the  assets  to  the  bank  and  the  basis  for 
determining  their  value. 

Item  4 — Capital  Structure 
State  in  tabular  format  the  title,  basic 
terms,  and  amount  of  each  class  of  secu¬ 
rities  of  the  bank  authorized  and  out¬ 
standing  as  of  the  date  of  the  most  re¬ 
cent  Balance  Sheet  tiled  as  part  of  the 
offering  circular.  Also  indicate  the 


amount  which  will  be  authorized  and 
outstanding  if  all  the  securities  being  of¬ 
fered  are  sold. 

Item  5— Summary  of  EIarnings 

(a)  Present  a  summary  of  the  earn¬ 
ings  of  the  bank  for  each  of  the  last  five 
fiscal  years  and  any  interim  period  be¬ 
tween  the  end  of  the  last  fiscal  year  and 
the  date  of  the  most  recent  Balance 
Sheet  and  Statement  of  Income  being 
filed  and  for  the  correspimding  interim 
period  for  the  preceding  fiscal  year.  For 
the  same  periods,  present  in  a  separate 
statement  the  following  ratios:  (1)  net 
income  to  stockholders’  equity,  (2)  net 
Income  to  total  assets,  and  (3)  total  in¬ 
terest  expense  to  gross  interest  incixne. 

(b)  Fully  discuss  the  earnings  for  the 
last  two  fiscal  years  and  the  reported  in¬ 
terim  periods.  Set  forth  an  explanation 
of  material  changes,  including,  but  not 
limited  to,  changes  in  the  various  ele¬ 
ments  which  determine  revenue  and  ex¬ 
pense  levels.  The  anal3rsis  should  include 
an  explanation  of  changes  in  accounting 
principles  and  practices  or  the  method 
of  their  applicatiim  which  have  a  ma¬ 
terial  effect  on  the  net  income  as  re¬ 
ported. 

INSTRUCTIONS 

1.  At  a  minimum,  present  operating 
revenues,  operating  expenses,  income  be¬ 
fore  income  taxes  and  securities  gains  or 
losses,  applicable  income  taxes,  income 
before  securities  gains  or  losses,  securi¬ 
ties  gains  or  losses,  extraordinary  items, 
net  income,  earnings  per  share  and  di¬ 
vidends  per  share. 

2.  In  addition,  if  debt  securities  are  be¬ 
ing  offered,  set  forth  ratios  of  earnings 
to  fixed  charges,  computed  both  includ¬ 
ing  and  excluding  interest  on  deposits,  in 
tabular  form  for  each  of  the  last  five  fis¬ 
cal  years  and  any  reported  interim  pe¬ 
riods.  Also  set  forth,  for  the  most  recent 
12  month  period  ended  as  of  the  last 
quarter,  a  pro  forma  ratio  of  earnings  to 
fixed  charges  adjusted  to  give  effect  to 
(i)  the  issuance  of  the  securities  being 
offered,  (ii)  any  issuance,  retirement  or 
redemption  of  securities  during  such  pe¬ 
riod,  and  (iii)  any  issuance,  retirement 
or  redemption  of  securities  after,  or  pres¬ 
ently  proposed  for  one  year  after,  such 
period.  The  pro  form  presentations 
should  be  shown  both  including  and  ex¬ 
cluding  interest  on  deposits. 

3.  The  term  “fixed  charges’’  means  (i) 
interest  on  all  indebtedness,  including 
deposits;  and  (ii)  one- third  rental  or  in¬ 
terest  charges  that  would  have  been  paid 
had  the  properties  been  purchased  in¬ 
stead  of  leas^. 

Note. — ^To  the  extent  the  bank  operates  as 
a  correspondent  bank.  Interest  Income  and 
Interest  expense  on  Federal  funds  sold  or 
purchased  may  be  netted  In  computing  fixed 
charges.  However,  to  the  extent  a  bank  op¬ 
erates  for  Its  own  account.  Interest  Income 
and  Interest  expense  on  Federal  funds  must 
be  recorded  In  the  same  manner  as  any  other 
items  of  Interest  Income  or  expense. 

Item  6 — Description  of  Business 

Describe  briefly  the  present  and  pro¬ 
posed  business  operations  of  the  bank 
and  its  subsidiaries,  and  any  significant 
developments  and  trends  in  the  business 


during  the  last  five  years.  The  descrip¬ 
tion  shall  also  include,  but  shall  not  be 
limited  to,  information  as  to  the  follow¬ 
ing  matters. 

(a)  'The  primary  business  locations  of 
the  bank. 

(b)  The  competitive  conditions  and  the 
competitive  position  of  the  bank  in  its 
service  area. 

(c)  ’The  commercial,  consumer,  inter¬ 
national,  trust,  and  municipal  trading 
services  and  other  business  activities  of 
the  bank. 

(d)  The  properties  owned  by  the  bank 
and  any  material  leases. 

(e)  The  Utility  management  prac¬ 
tices  of  the  bank  including  a  discussion 
of  deposits.  Federal  fimds,  and  other 
liabilities. 

(f)  The  loan  portfolio. 

(g)  The  investment  portfolio. 

(h)  The  importance  of.  and  risks  at¬ 
tendant  to,  foreign  sources  and  applica¬ 
tions  of  fimds. 

(i)  Regulation  by  Federal  and  state 
bank  agencies. 

(j)  The  manner  in  which  the  state 
laws  may  materially  affect  branching, 
interest  rates,  bank  holding  companies, 
etc. 

(k)  The  business  done  by  any  parent 
holding  company  and  any  subsidiaries  of 
the  parent;  the  services  provided  to  the 
bank  by  the  parent  and  its  subsidiaries; 
and  the  names  of  any  other  banks  in 
which  the  parent  owns  5  percent  or  more 
of  the  voting  securities. 

(l)  The  approximate  number  of  per¬ 
sons  employed  by  the  bank. 

(m)  Material  statistical  information 
(see  Instructions) . 

INSTRUCTIONS 

The  following  statistical  information 
should  be  disclosed  by  the  bank  for  the 
reported  periods.  The  term  “reported  pe¬ 
riod”  means  (1)  each  of  the  last  specified 
number  of  fiscal  years  and  (ii)  any  in¬ 
terim  period  between  the  end  of  the  most 
recent  flscal  year  and  the  date  of  the 
most  recent  Balance  Sheet  and  State¬ 
ment  of  Income  being  flled  and  for  the 
corresponding  interim  period  for  the  pre¬ 
ceding  flscal  year.  If  any  required  infor¬ 
mation  is  not  reasonably  available  to  the 
bank,  the  bank  may  present  comparable 
information. 

1.  Distribution  of  assets,  liabilities  and 
capital. — (1)  For  a  three-year  reported 
period,  present  the  monthly  or  quarterly 
average  of  total  assets,  liabilities  and 
capital,  and  each  principal  category  of 
assets,  liabilities  and  capital. 

(11)  For  a  three-year  reported  period, 
present  the  percentage  of  each  principal 
category  of  assets  to  total  assets  and  each 
principal  category  of  liabilities  and 
equity  capital  to  total  liabilities  and 
equity  capital. 

2.  Loan  portfolio. — (i)  Explsdn  the 
bank’s  policies  and  practices  with  regard 
to  interest  income  recognition. 

(ii)  Describe  any  material  risks  relat¬ 
ing  to  the  loan  portfolio. 

(iii)  State,  by  appropriate  categories 
(i.e..  types  of  loans,  letters  of  credit,  etc.) 
the  amount  of  loan  and  similar  commit¬ 
ments  (excluding  check  credit,  overdraft 
and  credit  card  lines)  for  a  three-year 
reported  period,  and,  with  respect  to  the 
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Year  ended  Dec.  31 


Interim 

19- .  19--  19..  19..  19..  - 

19-.  19.. 


Balances  (thousands): 

Loans: 

Average  loans . 

Loans  at  end  of  period. . 

Actual  chargeoffs . 

Less  recoveries.. . . 

Net  loan  chargeoffs . . 

Reserve  for  possible  loan  losses.. . . . 

I*rovision  for  possible  loan  losses . . . 

Ratios: 

Net  loan  chargeoffs  to  average  loans. . . 

Net  loan  chargeoffs  to  loans  at  end  of  period . 

Reserve  for  p^ible  loan  losses  to  average  loans . 

Reserve  for  passible  loan  losses  to  loans  at  end  of  period. 

Net  loan  chargeoffs  to  reserve  for  loan  losses - 

Net  loan  chargeoffs  to  provision  for  loan  losses . 


amount  as  of  the  end  of  the  most  recent 
fiscal  year,  the  portion  considered  to  be 
“firm”  and  the  portion  not  reasonably 
expected  to  be  exercised  within  the  cur¬ 
rent  year. 

The  categorization  may  include  such 
items  as  commercial  letters  of  credit, 
commitments  to  grant  loans  and  com¬ 
mitments  to  purchase  loans  or  such  other 
classifications  deemed  appropriate  by  the 
bank.  Any  category  representing  more 
than  25  percent  of  the  total  commitments 
shown  shall  be  identified  and  categories 
representing  individually  less  than  25 
percent  of  the  total  commitments  shown 
may  be  aggregated  as  Other  Commit¬ 
ments.  If  more  than  25  percent  of  the 
total  commitments  shown  are  on  terms 
where  the  prices  or  interest  rates  are  not 
to  be  determined  by  the  market  condi¬ 
tions  prevailing  at  the  time  of  exercise 
of  the  commitments,  the  total  and  a  de¬ 
scription  of  such  commitments  should 
also  be  disclosed. 

(iv)  For  banks  with  assets  in  excess 
of  $300  million,  disclose  the  following: 

(a)  The  remaining  maturities  of  se¬ 
lected  loans  as  provided  in  the  latest 
Call  Report. 

(b)  TTie  total  after  tax  effect  of  non¬ 
accruing  and  reduced -rate  loans  as  of 
the  end  of  a  two-year  reported  period. 

3.  Interest  rates  and  interest  differen¬ 
tials. — For  a  three-year  reported  period, 
present: 

(i)  The  dollar  amounts  of  the  changes 
in  interest  income  from  earning  assets 
(in  total^and  broken  down  into  loans, 
investments.  Federal  funds  and  other 
appropriate  categories) . 

(ii)  The  dollar  amounts  of  the  changes 
in  interest  expense  for  borrowed  funds 
(time  deposits,  short-term  borrowings 
and  other  appropriate  categories) . 

(iii)  The  net  interest  differential.  For 
banks  with  assets  in  excess  of  $300  mil¬ 
lion,  the  dollar  amounts  should  be  ana¬ 
lyzed  to  indicate  the  amount  of  the 
change  resulting  from  variances  in  vol¬ 
ume  and  in  rate  and  yield. 

4.  Summary  of  loan  loss  experience. — 
An  analysis  of  the  bank’s  loan  loss  ex¬ 
perience  including  the  following  items: 

(i)  A  discussion  of  the  total  actual 
losses  for  a  two-year  reported  period. 
Discuss  any  material  loan  losses  during 
the  last  fiscal  year  and  any  reported 
interim  period. 

(ii)  Set  forth  a  comparison  of  the 
charges  to  “Provision  for  possible  loan 
losses”  for  a  two-year  reported  period. 
Describe  the  factors  which  infiuenced 
management  in  determining  the  amount 
to  be  charged  to  operating  expense. 

(iii)  Discuss  the  adequacy  of  the  “Re¬ 
serve  for  possible  loan  losses”  for  the 
latest  fiscal  year  and  any  recorded  in¬ 
terim  period.  Indicate  whether  the  re¬ 
serve  for  possible  loan  losses  for  the 
reported  periods  has  increased  or  de¬ 
creased  as  a  percent  of  average  loans 
outstanding. 

(iv)  For  a  five-year  reported  period, 
.  present  the  bank’s  loan  loss  experience 

in  the  following  format: 


(V)  For  banks  with  assets  in  excess  of 
$300  million,  present  a  summary  of  loan 
loss  experience  by  specific  categories  for 
a  five-year  reported  period  in  a  format 
similar  to  supplement  D  of  the  Large 
Bank  Supplement  to  the  Call  Report. 

5.  Deposits. — (i)  If  a  material  portion 
of  the  bank’s  depiosits  has  been  obtained 
from  a  single  person  or  a  few  persons 
(including  Federal,  State,  and  l(xal  gov¬ 
ernments  and  agencies  thereunder)  the 
loss  of  any  one  or  more  of  whom  would 
have  a  material  adverse  effect  on  the 
business  of  the  bank,  or  if  a  material 
portion  of  the  bank’s  loans  is  concen¬ 
trated  within  a  single  industry  or  group 
of  related  industries,  a  description  of 
such  customers,  their  other  relationships, 
if  any,  to  the  bank,  and  material  facts 
regarding  their  importance  to  the  busi¬ 
ness  of  the  bank. 

(ii)  The  extent  to  which  the  business 
is  or  may  be  seasonal. 

(iii)  For  banks  with  assets  in  excess  of 
$300  million,  present  the  maturity  distri¬ 
bution  of  deposits  as  set  forth  in  the 
most  recently  filed  Call  Report. 

6.  Investment  Securities. — For  banks 
with  assets  in  excess  of  $300  million, 
present  an  analysis  of  securities  held  in 
trading  accounts  as  set  forth  in  the 
most  recently  filed  Call  Report. 

Item  7 — Capital  Stock 

If  capital  stock  is  being  offered,  out¬ 
line  briefly  (a)  dividend  rights  and  re¬ 
strictions;  (b)  voting  rights;  (c)  pre¬ 
emptive  rights;  (d)  liquidation  rights; 
(e)  the  vote  required  to  amend  any 
rights;  and  (f)  any  other  material  terms 
of  the  securities. 

Item  8 — ^Debt  Securities 

If  debt  securities  are  being  offered,  set 
forth  briefly  the  following: 

(a)  The  terms  relating  to  denomina¬ 
tion,  maturity  and  subordination. 

(b)  ’The  statement:  “This  obligation  is 
not  a  deposit  and  is  not  insured  by  the 
Federal  Deposit  Insurance  Corporation, 
is  ineligible  as  collateral  for  a  loan  by 
the  issuing  bank,  and  is  unsecured.” 

(c)  ’The  statement:  “The  maturity  of 
this  obligation  cannot  be  accelerated  in 
the  event  of  a  default  without  the  imme¬ 
diate  prior  approval  of  the  Comptroller 
of  the  CJurrency.” 


(d)  ’The  provisions  as  to  interest,  cem- 
version,  redemption,  prepayment,  retire¬ 
ment,  events  of  default,  modification  of 
the  terms  of  the  debt  security  and  any 
other  material  terms. 

(e)  ’The  provisions  restricting  the  dec¬ 
laration  of  dividends,  the  issurance  and 
incursion  of  additicmal  indebtedness  and 
any  other  material  restrictions. 

(f)  ’The  material  terms  of  any  trust 
indenture,  the  name  of  any  indenture 
trustee  and  the  nature  of  any  material 
relationship  with  the  bank  or  any  of  its 
affiliates. 

Item  9 — Other  Securities  Being  Offered 

If  securities  other  than  capital  stock 
or  debt  are  being  offered,  outline  briefly 
the  rights  conferred.  If  subscription  war¬ 
rants,  rights  or  convertible  securities  are 
being  offered,  state  the  title,  amoimts 
and  basic  terms  of  the  underlying  securi¬ 
ties,  and  the  exercise  period  and  price.  If 
any  securities  are  being  offered  in  ex¬ 
change  for  other  securities,  an  appropri¬ 
ate  description  of  such  other  securities 
should  be  given. 

Item  10 — Nature  of  Trading  Market 

For  each  class  of  securities  to  be  of¬ 
fered,  state  briefly  the  nature  of  the  trad¬ 
ing  market,  if  any,  in  such  securities,  in¬ 
cluding  the  names  of  the  principal 
market  makers  and  the  reported  liigh 
and  low  bid  prices  for  each  quarterly 
period  during  Uie  last  two  years. 

INSTRUCTION 

In  furnishing  high  and  low  bid  prices, 
the  bank  may  rely  on  quotations  reported 
in  publications  of  general  circula^n,  if 
the  publications’  source  of  information  is 
identified.  If  there  is  no  active  market 
for  the  securities,  so  state  and  indicate 
the  valuation  procedure  used  to  deter¬ 
mine  the  offering  price. 

Item  11 — Directors  and  Officers 

Set  forth  the  fidlowing  information,  in 
tAhiiiar  form  for  each  director  and 
executive  officer  of  the  bank: 

(a)  Name,  age,  and  length  oi  service 
in  this  capacity. 

(b)  ’Ihe  number  of  shares  of  each  class 
of  equity  securities  the  bank  or  its 
parent  beneficially  owned  directly  or  in¬ 
directly  as  of  the  most  recent  practicable 
date. 
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(c)  A  brief  account  of  business  experi¬ 
ence  during  the  last  five  years,  includ¬ 
ing  principal  occupation(s)  during  that 
period  and  the  name  and  principal  busi¬ 
ness  of  any  corporation  or  other  cHrganl- 
zation  in  which  the  occupation  was  car¬ 
ried  cm. 

Item  12 — ^Principal  Sccueitt  Holders 

Furnish  the  following  information  as 
of  a  specified  date  within  90  days  prior 
to  the  effective  date: 

(a)  As  to  each  class  of  equity  securities 
of  the  bank,  the  amount  and  percent 
owned  of  record  or  beneficially,  directly 
or  indirectly,  by  all  directors  and  officers 
of  the  bank,  as  a  groiip,  without  naming 
them.  The  following  format  should  be 
used: 


A  footnote  to  the  table  should  disclose 
the  nature  of  the  beneficial  ownership. 

Instruction 

If,  to  the  knowledge  of  the  bank,  more 
than  10  percent  of  any  class  of  voting 
securities  of  the  bank  are  held  or  to  be 
held  subject  to  any  voting  trust,  pledge, 
or  other  similar  agreement,  state  (i)  the 
title  of  such  securities,  (ii)  the  amoimt 
held  or  to  be  held  and,  (iii)  the  duration 
and  material  terms  of  the  agreement.  If 
applicable,  give  the  names  of  the  voting 
tnistees. 

Iteh  13 — Remuneration  of  Directors 
AND  Officers 

(a)  Furnish  the  following  information 
in  substantially  the  tabular  form  indi¬ 
cated  below  as  to  all  direct  remunera¬ 
tion  paid  by  the  bank,  or  its  parent 
holding  company  during  he  latest  fiscal 
year  to  the  following  persons: 

(1)  Each  director  and  each  of  the 
three  highest  paid  executive  officers  of 
the  bank  whose  annual  total  direct  re¬ 
muneration  exceeded  $40,000,  naming 
each  person. 

(2)  All  directors  and  executive  of¬ 
ficers  of  the  bank  as  a  group,  without 
naming  them  but  stating  the  number  of 
persons  included. 


Name  ol  individual  Capacities  in  which  Aggregate 
or  number  ol  remuneration  was  remunera- 

persons  in  groap  received  tion 


(b)  Furnish  a  brief  descriptiim  of  any 
present  or  contemplated  bonus,  retire¬ 
ment.  pension,  stock  opUon,  profit  shar¬ 
ing  or  other  similar  plan  or  provision 
and  the  class  of  persons  covered. 

INSTRUCTIONS 

The  description  of  the  stock  options 
should  state  (i)  the  consideration  re- 


Amount  Percent 

Title  ol  Record  beneficially  ol  class 

class  ownnship  owned  beneficially 

owned 


A  footnote  to  the  table  should  disclose 
the  nature  of  the  beneficial  ownership. 

(b)  The  name,  business  address,  and 
relationship  to  the  bank  of  any  individual 
or  corporation  who  owns  of  record  or 
beneficially,  directly  or  indirectly,  more 
than  10  percent  of  the  bank’s  outstand¬ 
ing  voting  securities.  Tlie  following  for¬ 
mat  should  be  used: 


ceived  and  to  be  received  for  the  options, 
(ii)  the  prices,  expiration  dates,  (ill)  the 
market  value  on  the  granting  date,  (iv) 
the  per  share  market  price  of  the  securi¬ 
ties  subject  to  option  as  of  the  latest  date, 
and  (v)  whether  the  options  are  qualified 
stock  options  or  restricted  stock  options 
or  options  granted  pursuant  to  a  plan 
qualifying  as  an  employee  stock  purchase 
plan.  Indicate  the  number  of  options  held 
by  each  officer  and  director  named  in 
Item  13(a)  (1). 

Item  14 — ^Material  Transactions 

Describe  any  direct  or  indirect  material 
interest  of  any  of  the  following  persons 
in  any  material  transactions  during  the 
last  two  years,  or  in  any  material  pro¬ 
posed  transactions,  to  which  the  bank 
was  or  is  to  be  a  paity: 

(a)  Any  director  or  executive  officer 
of  the  bank. 

(b)  Any  security  holder  who  owns  of 
record  or  beneficially,  directly  or  indi¬ 
rectly.  more  than  10%  of  the  outstand¬ 
ing  voting  securities  as  named  in  the 
answer  to  Iton  12. 

(c)  Any  associate  of  the  foregoing. 

INSTRUCTIONS 

1.  A  material  transaction  generally  is 
a  transactiim  or  soles  of  transactions  in 
which  the  anntial  payments  plus  the  re¬ 
maining  amounts  due  under  the  terms  of 
the  transaction  or  series  ot  transactions 
exceed  $40,000.  This  will  include  all  legal 
fees,  rental  payments,  remuneratlcm  for 
services  (other  than  in  the  capacity  of 
an  officer  or  director  of  the  bank),  and 
any  other  periodic  payments  or  install- 
moits.  It  will  not  include  extensions  of 
credit  unless  (i)  the  credit  involves  more 
than  the  normal  risk  of  cifilectibility  or 
presents  other  imfaviuahle  features  or 
(ii)  the  transactiim  is  not  made  on  sub¬ 
stantially  the  same  terms,  including  in¬ 
terest  rates  and  collateral,  as  those  pre¬ 
vailing  at  the  time  for  comparable  trans¬ 
actions  with  other  than  the  specified 
petsoos. 


2.  Notwithstanding  Instruction  1,  a 
transaction  is  material  where  aggregate 
extensiems  of  credit  either  directly  or  in¬ 
directly  to  (i)  a  specified  persim.  at  any 
time  during  the  last  full  fiscal  year  to 
date,  exceeded  10  percent  of  the  equity 
capital  of  the  bank  or  (ii)  all  specified 
persiHxs  as  a  group,  at  any  time  during 
the  last  full  fiscal  year  to  date,  exceeded 
20  percent  of  the  equity  oqiital  of  the 
bank.  If  aggregate  extensicxis  of  credit 
to  a  specified  person  at  any  time  during 
the  last  fiscal  year  to  date  exceeded  10 
percent  of  the  equity  capital  of  the  bank, 
disclose  the  name  the  specified  per¬ 
son.  the  maximum  aggregate  amoimt  of 
extoisions  of  credit  during  the  period 
and  the  aggregate  amount  of  extensions 
of  credit  as  a  percentage  oi  the  total 
equity  capital  of  the  bank.  If  aggregate 
extensiims  of  credit  to  the  specified  per¬ 
sons,  as  a  group,  at  any  time  during  the 
last  fiscal  year  to  date  exceeded  20  per¬ 
cent  of  the  equity  capital  of  the  biuak, 
disclose  the  m^imum  aggregate  amount 
of  extensions  of  credit  to  the  group  dur¬ 
ing  the  period  and  the  aggregate  amount 
as  a  percentage  of  the  equity  capital  of 
the  bank. 

3.  If  there  has  been  a  material  sale  of 
property  by  or  to  the  bank  to  which  a 
sp)ecified  person  was  a  party,  disclose  the 
cost  of  the  property  to  the  purchaser 
and  the  cost  to  the  seller  if  acquired  by 
the  seller  within  two  years  prior  to  this 
transaction. 

Item  15 — Pending  Legal  Pr(x:exdings 

Briefiy  describe  any  material  pending 
legal  proceedings,  other  than  ordinary 
routine  litigation,  to  which  the  bank,  the 
parent  holding  company  or  any  of  its 
subsidiaries  is  a  party  or  of  which  any 
of  their  property  is  the  subject.  Include 
the  name  of  the  court  or  ag^cy  in  which 
the  proceedings  are  pending,  the  date 
instituted  and  the  princip^  parties 
thereto,  a  description  of  the  factual  basis 
alleged  to  underlie  the  proceeding  and 
the  relief  sought.  Include  similar  infor- 
matkm  as  to  any  such  proceedings  known 
to  be  (xmtemplated. 

Item  16 — ^Financial  Statements 

The  following  financial  statements 
shall  be  included: 

(a)  A  Balance  Sheet  as  of  the  end  of 
the  most  recent  fiscal  year  and  any  re¬ 
quired  interim  period. 

(b)  Comparative  Statements  of  In¬ 
come  for  the  two  most  recent  fiscal  years 
and  for  any  required  interim  period  and 
the  correspMiding  interim  period  for  the 
preceding  year. 

(c)  Comparative  Statemoits 
Changes  in  Capital  Accounts  for  ttie  last 
two  fiscal  years  and  any  required  in¬ 
terim  period. 

(d)  A  comparative  reconciliatiim  of 
the  “Reserve  for  Possible  Loan  Losses” 
account  tor  the  last  two  fiscal  years  and 
for  any  required  interim  periods. 

(e)  Comparative  Statements  of 
Changes  in  Financial  Position  for  the  last 
two  fiscal  years  and  any  required  interim 
period. 


Record  Amount  Percent  of  cImb 

Name  and  addieaa  Relationship  with  bank  ownership  beneftcially  beneficially 

owned  owned 
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(f)  Supplemental  notes  to  the  finan¬ 
cial  statements. 

INSTRUCTIONS 

1.  The  financial  statements  may  be 
prepared  in  accordance  with  the  instruc¬ 
tions  and  format  set  forth  by  the  Comp¬ 
troller  of  the  Currency  in  the  publica¬ 
tion  entitled,  “Instructions  for  Prepara¬ 
tion  of  Consolidated  Reports  of  Condi¬ 
tion  and  Reports  of  Income  by  National 
Banking  Associations”  and  in  any  other 
releases  amending  or  interpreting  this 
publication. 

2.  The  financial  statements  shall  be 
updated  to  the  latest  practicable  date, 
which  date  shall  be  not  more  than  90 
days  prior  to  the  date  on  which  the  offer¬ 
ing  circular  is  expected  to  be  declared 
effective. 

3.  The  following  items  shall  be  briefly 
described,  where  applicable,  in  general 
footnotes  to  the  financial  statements: 

(i)  A  summary  of  significant  account¬ 
ing  policies. 

(ii)  Any  changes  in  accounting  prin¬ 
ciples  or  practices  or  in  the  method  of 
applying  any  accounting  principles  or 
practices,  made  during  any  period  for 
which  financial  statements  are  filed 
which  affects  comparability  of  such 
financial  statements  with  those  of  prior 
or  future  annual  periods,  and  the  ^ect 
thereof  upon  the  net  operating  earnings 
for  each  period  for  which  financial  state¬ 
ments  are  filed. 

(iii)  Any  material  retroactive  adjust¬ 
ment  made  during  any  period  for  which 
financial  statements  are  filed,  and  the 
effect  thereof  upon  net  income  of  prior 
Iieriods. 

(iv)  Assets  subject  to  liens. 

(v)  Pension  plans. 

(vi)  Stock  o^ion  plans. 

(vii)  Dividend  restrictions. 

(viii)  Contingent  liabilities. 

(ix)  Book  and  mai^et  value  of  invest- 
moit  securities. 

(X)  An  analysis  of  income  tax  ex¬ 
panses. 

(xi)  An  anal3rsis  of  the  loan  portfolio. 

(xii)  Standby  letters  of  credit. 

4.  If  the  financial  statements  in  the 
latest  Annual  Report  to  iSiareholders  are 
accompanied  by  a  report  of  an  independ¬ 
ent  accountant,  the  financial  statements 
in  the  offering  circular  should  also  be 
accompanied  by  that  accountant’s 
report. 

Item  17 — ^Updating  the  Financials  After 

THE  EIFFECTIVE  DaTE 

ITie  bank  is  required  to  update  certain 
statistical  and  financial  inJformation  in 
the  offering  circular  continuously  during 
the  offering  by  attaching  the  most  recent 
Balance  Sheet  and  Statemoit  of  Income 
of  the  bank  to  the  offering  circular.  The 
reports  shall  be  attached  to  the  offering 
circular  no  later  than  the  day  the  docu¬ 
ment  is  due  to  be  filed  with  the  OOmp- 
troller  of  the  Currency.  However,  a  com¬ 
pletely  amended  offering  circular  wiU  be 
necessary  should  the  offering  cimtinue 
beyond  the  period  of  effectiveness,  and 
any  extoisions  thoeof  (see  9  16.3(e) ). 


§  16.7  Form  and  Content  of  an  Offering 
Circular  of  a  Bank  in  Organization. 

(a)  General  instructions. — (1)  This 
form  is  not  to  be  used  as  a  blank  form 
to  be  filled  in  but  only  as  a  guide  for 
preparing  the  offering  circular.  Unless 
otherwise  stated,  the  information  re¬ 
quired  shall  be  given  as  of  a  date  reason¬ 
ably  close  to  the  effective  date.  The 
offering  circular  may  be  printed,  litho¬ 
graphed,  mimeographed,  typewritten,  or 
prepared  by  any  similar  process  which 
produces  clearly  legible  copies,  suitable 
for  a  permanent  record  and  for  repeated 
photocopying. 

(2)  In  addition  to  the  information  ex¬ 
pressly  required,  there  shall  be  added 
any  material  information  necessary  to 
make  the  statements  made,  in  Ught  of 
the  circumstances  under  which  they  are 
made,  not  misleading.  Information  re¬ 
quired  need  be  given  only  if  it  is  known  or 
reasonably  available  to  the  bank.  If  any 
required  information  is  tmknown  or  not 
reasonably  available  to  the  bank,  either 
because  obtaining  it  would  involve  un¬ 
reasonable  delay,  effort  or  expense,  or  be¬ 
cause  it  rests  peculiarly  within  tiie 
knowledge  of  another  person  not  affili¬ 
ated  with  the  bank,  the  information  may 
be  omitted,  upon  approval  of  the  Comp¬ 
troller  of  the  Chirrency,  subject  to  the  fol¬ 
lowing  conditions. 

(i)  The  bank  shall  give  the  informa¬ 
tion  on  the  subject  that  it  possesses  or 
can  acquire  without  unreasonable  delay, 
effort  or  expense,  together  with  the 
sources;  and 

(ii)  The  bank  shall  furnish  a  state¬ 
ment  to  the  Comptroller  of  the  Cur¬ 
rency  either  (A)  showing  that  imrea- 
sonable  delay,  effort  or  expense  would 
be  involved,  or  (B)  indicating  the  ab¬ 
sence  of  any  affiliation  with  the  person 
having  the  information  and  stating  the 
result  of  a  request  made  of  that  person 
for  the  information. 

(b)  The  following  information  shall  be 
disclosed  in  the  offering  circular; 

Item  1 — Cover  Page 

'The  folowing  information  shall  be  in¬ 
cluded  on  the  cover  page  of  the  offering 
circular: 

(a)  The  caption  “Offering  Cifcular.” 

(b)  The  exact  name  and  complete  ad¬ 
dress  of  the  bank. 

(c)  The  amount  and  type  of  security 
being  offered. 

(d)  The  following  statements  in  cap¬ 
ital  letters  and  bold-face  type; 

THESE  SECURITTES  HAVE  NOT  BEEN 
APPROVED  OR  DISAPPROVED  BT  THE 
COMPTROLLER  OP  THE  CT7RRENCT  NOR 
HAS  THE  COMPTROLLER  PASSED  UPON 
THE  ACCURACY  OR  ADEQUACY  OP  THIS 
OPPERDfO  CIRCULAR. 

NO  AGENT  OB  OPPICER  OP  THE  BANK 
OB  ANY  OTHER  PERSON  HAS  BEEN  AU¬ 
THORIZED  TO  GIVE  ANY  INPORMATION 
OR  TO  MAKE  ANY  REPRESENTATIONS 
OTHER  THAN  THOSE  CONTAINED  IN  THE 
OPPERING  CmCULAB,  AND  IP  GIVEN  OB 
IiIADE.  SUCH  INPORMATION  AND  REPRE¬ 
SENTATIONS  SHOULD  NOT  BE  RELIED 
UPON  AS  HAVING  BEEN  AUTHORIZED  BY 
THE  BANK. 


THE  ISSUANCE  OP  THE  STOCK  O^ERED 
HEREBY  IS  SUBJECT  TO  THE  APPROVAL 
OP  THE  COMPTROLLER  OP  THE  CUR¬ 
RENCY.  THE  BANK  RESERVES  THE  RIGHT 
TO  CANCEL  ACCEPTED  SUBSCRIPTION 
OFFERS  AT  THE  DIRECTION  OP  THE 
COMPTROLLER  OF  THE  CURRENCY  UNTIL 
THE  DATE  THE  BANK  COMMERCES  (HTER- 
ATIONS.  IP,  FOR  ANY  REASON,  THE  BANK 
DOES  NOT  OPEN  FOR  BUSINESS,  ALL  OP 
THE  CASH  PAID  BY  THE  SUBSCRTRERS 
FOR  THEIR  SHARES  WILL  BE  RETURNED, 
PLUS  OR  MINUS  ANY  PROPTTS  OB  LOSSES 
INCURRED  THROUGH  INVESTMENT  OP 
SUCH  FUNDS  IN  UNTXIg)  STATES  OOV- 
ERNMENT  SECURITTES.  ANY  OTHER 
COSTS  OR  EXPENSES  WILL  BE  BORNE 
BY  THE  CHtOANIZBtS. 

(e)  The  offering  price,  the  number  of 
shares  being  offered,  and  the  par  value 
of  the  stock. 

(f)  The  information  called  for  by  the 
following  table  presented  in  substantially 
the  same  form: 


Price  to 
public 

Under¬ 

writing 

commis¬ 

sions 

Organi¬ 

zational 

expenses 

Proceeds 
to  bank  ■ 

Per  unit.. 
Total—. 

.  $ . 

$ . 

<  Before  deducting  expenses  to  be  incurred  by  the  bank 
jn  connection  with  the  offering  Pinnated  at . 


(g)  The  proposed  means  of  distribu¬ 
tion. 

(h)  The  effective  date  of  the  offering 
circular. 

(i)  On  the  page  immediately  following 
the  cover  page,  there  should  be  a  page 
with  the  following  paragraph  alone  in 
capital  letters  and  bold-face  type. 

THIS  OFFERING  CIRCULAB  DOES  NOT 
CONSTITUTE  AN  OFFER  TO  SELL  OR  A 
SOLICIT ATTON  OF  AN  OFFER  TO  BUY 
ANY  OP  THE  SECURITTBS  OFFERED  HERE¬ 
BY  IN  ANY  JURISDICTION  TO  ANY  PER¬ 
SON  TO  WHOM  IT  IS  UNLAWFUL  TO  MAKE 
SUCH  OFFER  OR  SOLICITATTON  IN  SUCH 
JUBISDICmON.  NEITHER  THE  IWELIVKRY 
OP  THIS  OFFERING  dRCULAB  NOR  ANY 
SALE  HEREUNDER  SHALL  UNDER  ANY 
CIRCUMSTANCES  CREATE  AN  IMPLICA- 
TION  THAT  THERE  HAS  BEEN  NO  CHANGE 
IN  THE  AFFAIRS  OF  THE  BANK  SINCE 
THE  DATE  HEREOF. 

Item  2 — Offering  and  Method  of 
Subscription 

The  following  infcmnatitm  shall  be 
stated; 

(a)  The  number  of  shares  being  of¬ 
fered,  the  offering  price,  the  par  value  <rf 
the  common  stock,  and  the  expiratitm 
date  of  the  offering  period,  including  any 
provisions  for  extending  the  offering 
period. 

(b)  *1710  fact  that  the  issuance  of  stock 
is  subject  to  the  approval  of  the  Comp¬ 
troller  of  the  Currency  and  the  bank 
reserves  the  right  to  cancel  accepted  sub- 
scripti(m  offers  at  the  direction  of  the 
Comptroller  of  the  Currency  until  the 
date  the  bank  receives  its  charter. 

(c)  Ihe  fact  that  shares  of  stock  duly 
subscribed  and  paid  for  will  be  issued 
upon  acceptance  by  the  bank  immedi¬ 
ately  after  the  bank  receives  its  charter. 

(d)  The  method  or  procedure  for  sub¬ 
scribing  to  the  stock. 
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(e)  A  description  of  the  location  and 
basic  terms  of  the  escrow  account  in 
which  the  funds  will  be  held  until  all  of 
the  subscriptions  hare  been  paid  in  and 
accepted,  and  the  ComptroQer  of  the 
Currency  has  authorised  their  disburse¬ 
ment. 

(f)  The  statements:  ‘‘Subscriptions 

wlU  be  accepted  imtll _ pjn./ajn.  on 

the  expiration  date, _ _  19— 

It  is  anticipated  that  the  bank  will  com¬ 
mence  operations  on  or  id>out _ 

_ _  19—” 

‘‘If,  for  any  reason,  the  bank  does  not 
open  fw  business,  all  of  the  cash  paid  by 
the  subscribers  for  their  shares  will  be 
returned  plus  or  minus  any  profit  or 
losses  incurred  through  investmoit  of 
such  funds  in  United  States  Government 
Securities.  Any  other  costs  or  expenses 
will  be  borne  by  the  Organizers.” 

Imc  3 — ^UsK  or  Pkocxxos 

State  the  principal  purposes  for  which 
the  net  proceeds  are  intended  to  be  used, 
and  the  approximate  amount  to  be  used 
fm*  each  purpose.  Indicate  the  pn^xwed 
expadltures  in  the  flawing  categ^es: 

(a)  Ihe  approximate  amounts  for  the 
salaries  and  fees  of  directors,  officers, 
and  employees  for  a  period  of  12  mmiths 
from  the  effective  date  of  the  offering 
circular. 

(b)  The  approximate  amount  for  the 
acquisition  of  furniture,  equipment,  fix¬ 
tures  and  real  pit^wrty. 

(c)  The  approximate  amount  of  rental 
payment  for  the  leasing  of  real  property 
and  pmonal  propoty  for  a  period  of 
12  months  fnmi  the  effective  date  of  the 
offering  circular. 

(d)  A  schedule  of  estimated  carganiza- 
tkmal  expenses. 

(e)  The  apfu^xlmate  amount  for  cash, 
investments  and  loans. 

(f)  The  i4;>proximate  amount  for  the 
purchase  or  lease  of  temporary  quarters. 

(f)  Other. 

ITXM  4 — ^Busmss  or  the  Bsmk 

Describe  the  proposed  business  <vera- 
tkms  oi  the  bank.  The  description  shall 
include,  but  shall  not  be  limited  to,  In- 
fMmatkm  as  to  the  following  matters: 

(a)  The  current  status  and  history  of 
the  new  bank  apidlcatiaa  with  the 
Comptroller  of  the  Ciirrsncy.  and  the 
date  the  bank  is  expected  to  commence 
business. 

(b)  The  potmtial  service  area,  com¬ 
petitive  condltkHis,  and  a  summary  of 
the  ecMUxnic  conditions.  Present  the 
names  and  locatkxis  of  other  financial 
institutions  within  the  potential  service 
area  and  the  immediate  outlying  area, 
and  indicate  thehr  total  assets,  dq>oeits, 
and  equity  capital.  DiscuBs  the  potential 
effect  these  financial  institutions  will 
have  on  the  operations  of  the  new  bank. 

(c)  The  proposed  servicee  of  the  bank 
in  the  commercial,  consuma*,  and  trust 
areas. 

(d)  The  expected  sources  of  deposits 
and  loans  when  operations  eommwice. 

(e)  The  matodal  effects  that  oomirtl- 
anoe  with  Federal  and  State 

laws,  and  rules  or  regulations  enacted 
thereunder,  win  have  on  the  business  of 


FoeiAi 


the  bank.  Indicate  the  manner  in  i^ilch 
the  state  laws  irtiere  the  bank  is  located 
may  materially  affect  such  mattos  as 
branching,  interest  rates,  bank  hniriing 
companies,  etc. 

(f)  The  llkdlhood  of  profitable  opera- 
tlcms  during  each  of  the  bank’s  first 
three  years. 

(g)  Transactions  involvlzig  the  bank’s 
purchase  and/nr  lease  of  land  and/or 
buildings,  including  a  discussion  about 
the  valuation  of  those  assets. 

IXXM  5 — OBGAXIZBBS,  DnSCTOM  AMS 
OmcsRs 

Set  forth  the  following  information, 
in  tabular  form,  for  each  organiser,  pro¬ 
posed  director  and  executive  officer  of 
the  bank: 

(a)  The  name,  business  address,  snd 
age  of  each  indlvlduaL 

(b)  The  approximate  niunber  of  shares 
of  common  stock  and  the  percent  of  the 
class  each  person  intends  to  own  of  rec¬ 
ord  or  beneficially,  directly  or  indirectly. 

(c)  A  brief  account  of  the  business  ex¬ 
perience  during  the  past  ten  years,  in¬ 
cluding  principal  occupations  and  on- 
ployment  during  that  period,  the 

and  principal  business  of  any  corpora¬ 
tion  or  other  organization  in  which  the 
occupations  and  onployment  wore  car¬ 
ried  (m,  and  the  name  of  any  of 
which  the  pers<m  has  been  a  director  or 
executive  cdficer. 

(d)  The  amount  of  all  direct  and  in¬ 
direct  remuneration  frmn  the 
which  each  person  has  received  from 
the  bank  during  the  last  12  months,  and 
the  amount  each  person  is  expected  to 
reedve  in  the  12  months  cornmnicing 
with  the  effective  date  of  the  offorlng 
circular.  Indicate  the  aggregate  amounts 
^hlch  these  persons  have  received  or  wlU 
receive,  as  a  group.  State  whether  or  not 


any  stock  option,  stock  bonus,  money 
purchase,  thrift*  pension  or  emploiree 
stock  ownership  idans,  qualified  or  un¬ 
qualified.  or  deferred  compensatkm  ar¬ 
rangements  are  contemplated. 

(e)  The  following  statement 
be  Inserted: 

‘"The  Comptroller  of  the  Curroiey  has 
the  authmlty  to  disallow  any  of  the 
above  persons  from  assuming  his  or  her 
desigiutted  position.” 

Itbx  6— Psxmcipal  SacuszTT  Holoiss 

Furnish  the  following  Information: 

(a)  The  total  number  of  shares  of 
common  stock  to  be  authorised  and  the 
total  number  to  be  issued  and  outstand¬ 
ing. 

(b)  The  amount  and  percent  of  the 
class  to  be  owned  of  reemrd  or  bene¬ 
ficially,  directly  or  indirectly,  by  all  di¬ 
rectors,  officers,  and  organisers  of  the 
bank,  as  a  group,  without  naming  them 
and  the  amount  that  will  be  hdd  by 
the  investing  publle.  The  following  for¬ 
mat  should  be  used: 


Tttlaof 

claa 


Renrd 

owMiatilp 


▲mount  Poreaat 
iMBeSeiaUv  of  cImi 
owned  bonoflelsSj 
ownod 


A  footnote  to  the  table  should  dis¬ 
close  the  nature  of  the  hemwfw^iei  owner¬ 
ship. 

(c)  The  name,  business  address,  and 
relationship  to  the  bank  of  any  per¬ 
son  or  corporation  who  will  own  of  rec¬ 
ord  or  beneficially,  directly  or  indire^, 
10  peremt  or  more  of  the  outstanding 
voting  securities.  The  following  format 
should  be  used: 


Name  and  addrcM 


RatattaMhip  with  bank 


Reeofd  Amooiit  Peroant  of  claw 

owiMoMp  bewaSahJIy  beaiAeWiy 
owned  owned 


A  footnote  to  the  table  should  dis¬ 
close  the  nature  of  the  beneficial 
ownership. 

(d)  A  description  of  any  arrangements 
for  future  stock  purchases  between  the 
above  individuals  listed  in  part  (c)  and 
any  member  of  the  investing  public 
which  may  at  a  subsequent  date  in¬ 
crease  his  percent  of  ownership  as  dis¬ 
closed  above.  If  there  are  no  arrange- 
mmts,  so  indicate. 

(e)  A  summarisation  of  any  borrow¬ 
ing  arrangemmits  to  finaixe  the  stock 
subscription  of  the  individuals  or  cor¬ 
porations  listed  in  paragraph  (c). 

iTXM  7 — Capztax.  Stock 

Outline  briefly  (a)  par  value;  (b) 
dividend  rights;  (c)  voting  ri«^ts;  (d) 
preemptive  rights;  (e)  liquidation 
rights;  (f)  the  vote  reqtdred  to  amend 
any  of  the  terms;  and  (g)  any  other 
material  terms  of  the  stock  b^ng 
offered. 


Imt  8 — Matbxzal  Tbamsactxors 

(a)  Describe  any  direct  or  indirect 
material  interest  of  any  of  the  follow¬ 
ing  persfms  in  any  material  transactions, 
or  proposed  material  transactions,  to 
which  the  bank  was  or  is  to  be  a  party: 

(1)  Any  organiser,  proposed  director, 
or  proposed  officer  of  the  bank. 

(2)  Any  person  who  owns  or  wlU  own 
of  record  or  boieflclally  10  percent  or 
more  of  the  outstanding  voting  securi¬ 
ties  as  named  in  the  answer  to  Item  6(e) . 

(3)  Any  associate  of  any  of  the  fore¬ 
going. 

nesTBuenoHS 

For  purposes  of  this  item,  any  of  the 
following  transactions  may  be  deemed 
material  if  the  amount  of  the  transac¬ 
tion  or  series  of  transactions  exceed  1 
percent  of  the  equity  ci4>ltal  behig 
offered: 

1.  Any  transaction  or  proposed  trans¬ 
action  in  which  a  spedfled  person  seUs 
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real  property,  fixtures  or  any  other  as¬ 
sets  to  the  bank.  State  the  cost  of  the 
assets  to  the  bank,  and  the  cost  of  the 
assets  to  the  specified  person  if  acquired 
by  the  specified  person  within  five  years 
prior  to  the  sale. 

2.  Any  transaction  or  proposed  trans¬ 
action  in  which  a  specified  person  re¬ 
ceives  remuneration  for  services,  di¬ 
rectly  or  indirectly  (other  than  in  the 
capacity  of  an  organizer,  proposed  direc¬ 
tor,  or  proposed  officer  of  the  bank). 

3.  Any  transaction  or  proposed  trans¬ 
action  in  which  a  specified  person  leases 
real  or  personal  property  to  the  bank. 
Indicate  the  cost  of  the  asset  if  acquired 
by  the  lessor  within  five  years,  the  annual 
lease  payments,  the  terms  of  the  lease, 
and  the  total  aggregate  lease  payments. 

Item  9 — Marketability  of  Securities 

Indicate  the  anticipated  nature  of  the 
secondary  market  for  the  securities  being 
offered.  If  there  can  be  no  assurance  of 
the  marketability  of  the  securities,  so 
state. 

Item  10 — Dividend  Policy 

State  the  policy  of  the  bank  as  to  the 
declaration  of  dividends  and  retention 
of  profits.  Briefly  describe  the  restric¬ 
tions  on  the  declaration  of  dividends  im¬ 
posed  by  12  U.S.C.  56  and  12  U.S.C.  60. 
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and  state  that  under  certain  circum¬ 
stances  the  approval  of  the  Comptroller 
of  the  Currency  may  be  required  prior 
to  the  pasmient  of  a  dividend. 

Item  11 — Pending  Legal  Proceedings 

Briefly  describe  any  material  pending 
or  contemplated  legal  proceeding  to 
which  the  bank  is  or  may  be  a  party. 

Item  12 — ^Financial  Statements 

The  requirements  as  to  financial 
statements  are  described  in  Item  16  to 
Section  16.6.  In  addition  to  those  re¬ 
quired  statements,  the  bank  should  pro¬ 
vide: 

(a)  A  description  of  any  assets  con¬ 
tributed  by  organizers  or  stockholders 
and  the  method  used  in  valuing  those 
assets. 

(b)  An  estimate  of  each  category  of 
organizational  expenses  expected  to  be 
incurred  prior  to  the  commenconent  of 
business. 

§  16.8  Advertisements. 

Any  written  advertisement  or  any  film, 
radio  or  television  broadcast,  which  re¬ 
fers  to  a  present  or  proposed  public  of¬ 
fering  of  securities  subject  to  this  Part 
may  be  published,  distributed,  or  broad¬ 
cast  only  after  a  copy  of  the  advertise¬ 
ment  and  the  preliminary  offering  circu¬ 
lar  have  been  filed  with  the  Comptroller 
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of  the  Currency.  Such ,  advertisement 
may  contain  only  the  following  infor¬ 
mation: 

(a)  A  statement  that  the  announce¬ 
ment  is  neither  an  offer  to  sell  nor  a 
solicitation  of  an  offer  to  buy  any  of  the 
securities  and  that  the  offering  is  made 
only  by  the  offering  circiUar. 

(b)  The  name  and  address  of  the 
bank,  and  the  principal  underwriters,  if 
any. 

(c)  The  title  of  the  security,  the  dollar 
amount  and  number  of  securities  being 
offered,  and  the  per  unit  offering  price 
to  the  public. 

(d)  If  debt  securities  are  being  adver¬ 
tised,  indicate  in  capital  letters  and  bold¬ 
face  type  or  verbally  as  appropriate: 

THESE  OBUOATIONS  ARE  NOT  DE¬ 
POSITS  AND  ARE  NOT  INSURED  BY  THE 
FEDERAL  DEPOSIT  INSURANCE  CORPO¬ 
RATION.  THEY  ARE  SUBORDINATE  TO 
THE  CLAIMS  OF  DEPOSITS  AND  OTHER 
CREDITORS  AS  MORE  FULLY  DESCRIBED 
IN  THE  OFFERINO  CIRCULAR. 

(e)  Where  a  copy  of  the  offering  cir¬ 
cular  may  be  obtained. 

Dated:  January  4,  1977. 

Robert  Bloom, 
Acting  Comptroller 
of  the  Currency. 

IFRDOC.77-S01  FUed  l-7-77;8:4B  am] 


FEDERAL  REGISTER,  VOL.  42,  NO.  6— MONDAY,  JANUARY  10.  1977 


